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STRIKE  ANY  OF  T*^^—^  ^r^r-  


FOR  RECORD  IN  THE  pWd,,a  ^TION  FROM  m^STRinw^^  ^AY  ^MOVE  OR 

UCENSENUM^a  "-^Po^:  YOUR  SOC^™^R^^0^  IT  IS  FILED 

nuivusjLK  OR  YOUR  DRIVER'S 


NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 


1. 


eonents  produced  tbrough  a  well  bore.  "Oil"  induZ  »M  V  ^  ldand»feoDs  hydrocarbons  and  ftefr  constituen 
hydrocartensprodu^throu^awellbore  !ncu»es  ^f.  condensate,  distillate  and  other  liauid  LrfZ 

as  hydrocarbon  gase,  Exp^  ^StST^SSSZ^^  *T  ~S 
premises  shall  include  all  strips  and  gores,  street  ea^t^Jr   '  ^  ,f  ^  and  other  like  mfawlfni^d 
execute  at  Lessee's  request  any  additionalTst^ent' inf    y?"d  ^nt  thereto.  Lessor  agrSTto 

accurate  description  of  the  leased  premises.  ^^^Z^l^^V^^  for  a  »oreTo^K 
«^  or,g,naIIy  pai*  Lessee  shall  pay  additional  bonus  «  ^e  1TZ„  T  ^  that  for  which  bonus 
Lease  was  acquted.  For  the  purpose  of  determining  the  antourt  oTan^         t°mS  W8S  w"en  mis 

acres  specfied  on  Exhibit  -A-  shall  be  deemed  cori ,,  whX JLtyn^or  2*""  hereU"der'      nUmber  °f  *«» 

•his L»SJ£ a^  If^g £ fift^  **« 40  **  ^  «*«  «— - 

wl  or  gas  or  other  substances  c<^e7edherebya^  mto^^^^FZ*  X  ^  for  88  lon8  «s 
pooled  therewith,  or  this  Lease  is  omerwise  m'auS^ 

Lessor  as  8X  (ffi5^Sl£SrSSK  £  ^  *"  ta  «"  »  to 

twenty  five  percent  (25%)  of  such  production,  to bSerlZ?^  ^'T-"  faCilitieS-  *e  8,1811  "» 

credit  at  the  oil  purchaser's  transport ^ta^«Sv5?i£^  *  ff?  *  at  &e  we,lhead  °r  to  ^'s 
production  at  the  wellhead  marke^Se7p3irtate  ^e^t £ " ""t^  right  to  such 
same  field,  then  in  the  nearest  field  in  which^  S  a  o^int  ™         1^  n°  SUCh  Pnce  men  in  me 

purcnases  hereunder  If  at  the  end  of  the  pnmary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
T"*  oil  «  «*s  or  other  substances  covered  fcj&fa  wSjlSS^bS 

binned  t^Tt  ^HP^g  mJ*^  for  *e  purpose  of  manning  this  Lease.  A  well  that™ 

been  dnUed  but  not  traced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay 
shut-in  royalty  of  fifty  dollars  ($50.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said  KUw  period  and 
thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production 
^  sold,^LLesseei  Provided,  however,  that  if  this  Lease  is  otherwise  being  maintained  by  operations, 

or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  merewith,  no 
shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production 
Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed  that  after  the  expiration  of  the 
primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a 
single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher 
of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the 
higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding 
anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee,  in  no  event  shall 
any  of  Lessor  s  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of  lifting 
gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or  marketing, 
or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating  oil  or 
gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than  or 
less  than  Lessee  in  sales  to  nonaffiliates. 


oreZ,™  ?         *  "!St°re  P"0*"*"  therefrom,  this  8  ".^  0ther  "P61**0"8  ™sonably 

Ae         r  pro,secuted  wW>  no  cessation  of  more  man  ninXf  W  JTnT^    ^  50  lon8  88      one  OT  -"ore  of  such 

aZtil  *?  leaS6d  Premises  or  lan*  Pookd  therewith  After  comnlL    ^    '  1?         is  P^0"  in  P»y»8 

quantmes  hereunder,  Lessee  shall  drill  suc^ditionTwe^^^^ 

^^^^Mrt^,^^  P^kes  or  lands  pooled  therewith  as  f 
formations  then  capable  of  producing  in  paying  q^titSsT  Z  Z  T*"™  00  t0  develoP  *°  lea^  V—**  as  to 
protect  Released  premises  from  urTeom^3^S°DV*' T        P°°led  *™V  or  (b)  to 
■  ^re  shal,  be  no  covenant  Jdril,  exp^wX  ^^J£~£« 

inters  thS^^  or  any  par,  of  the  leased  premises  or 

by  this  lease,  either  before  or  after  the  commencernent  nTnr^.^  ;  P  1  '  306  38  to      or  all  substances  covered 

so  in  order  to  prudently  deve.op  or 

respect  to  such  other  lands  or  interests;  provided  h^ver  that  the  enH^T  J*  ""'^  P°°l,n8  authority  exi^  with 
included  in  any  unit  created  pursuant  to  the  SS^trJT^  ^  Prem'SeS  °°Vered  *  *is  Uase  be 
well  which  is  not  a  horizontal  ^^SS^^S^Z.  ^  ^  ^J"*  "y  SUCh  P°°ling  for  »  oil 
percent  (10%),  and  for  a  gas  well  or  a  hoZnW  Z™?J™%  n  }  ^  P'f  8  maximum  acreage  tolerance  often 
maximum  acreage  ^rf^K^.t^  hundred  ««*  (640  acres  plus  a 

horizontal  completion  to  conform  ^  weT^T^  ^^SLTLT  ^  f<>r  ^  °fl  We"  OT  «"  we"  OT 
governmental  authority  having  jurisdiction  to*>T7oX  rZL^,  "?  preSCribed  or  I*™**"  ■*  any 

shall  have  the  meaninas  mS  kTIii  T  J  P»n>ose  of  the  foregoing,  the  terms  "oil  well"  and  "gas  well" 
prescribec!^™^^  autt>ori<y,  or,  if  no  definition  is  so 

means  a  well  ^^  ^^J^^t^^T  ^f^Z*  wd  ""*>  we»" 

nret  proauction,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of 

~  ^TLT^T^  ^T1^00- 111  ?e  event  Lessor's  *crea*e is 

n^fl * Til  L  Z  ♦ f  *  £roduct,on'  or  irking  operations  anywhere  on  a  unit  which  includes  the  leased 

SS^f    £T?  85  '>    we*^u«?ion>  o'  ^working  operations  on  the  leased  premises,  except  £Z 

production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the  net 

SSSCT^  Z  ™d  TIudef.  ^  ^  Unit  totaI  ^ss  »  *e  unitTooling  in  «  ™ 

instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the 
obligate  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement 
r^T09-  m  orde',t0.conform  to  me  we»  sP^g  or  density  pattern  prescribed  or  permitted  by  the  governmental 
auttiorny  having  junsdicfton,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental 
audionty.  In  making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and 
stating  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  virtue  of  such 
revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 
accordingly  In  the  absence  of  production  in  paying  quantities  from  a  unit  or  upon  permanent  cessation  thereof,  Lessee 
may  terminate  tiie  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination 
Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  separate 
tracte,  no  pooling  or ^unitization  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or 
result  merely  from  the  inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to 
pool  as  provided  above  with  consequent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph  the  words 
separate  tract'  mean  any  tract  with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  oTamounts,  from 
that  as  to  any  other  part  of  the  leased  premises. 

7.  Partial  Interests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the 
royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased  premises  or  lands  pooled  therewith 
shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  frill  mineral  estate 
in  such  part  of  the  leased  premises. 


^"      Release  and  Vernal  Pnoh  Pi 
^bl«foM^f^I^^  ««        time  ,o  time,  deliver  to  Lessor  in 

depths  °r  ^u^d^I0:™^  !nte'f in  or  any  portion  of  the 
ansmg  with  respect  to  the  interest  so  released.  If  Lessee  reLT.  T  ftereuP°n  relieved  of  all  obligations  thereafter 
covered  hereby,  Lessee's  obligation  to  pay  or  tendSiTmS  LTL  ^  "  ^       *"  °f  *™ 

Ae  net  acreage  interest  retained  hereunder  In  any  event  uln  £n^l  ^FF*"'**  reduced  m  accordance  with 
shall  dehver  to  Lessor  a  recordable  release  as  to  suTmXn  o^ZT     !t*  ^  Ussee' its  8ucce88°r*  or  assigns 
terms  of  th,s  Lease.  Upon  the  expiration  of  t rfSSTJ       *  h™  terminated  under ^e 

«newa  of  the  primary  term,  or  after  cessation  of  Up°°*e  exPiration  °f  -V  extension  or 

n„Tf  V°  8,1  ^  ,yin8  below  «•  hundred  feeTS ^b^lo^rt^  mT7h'Che?r  °CCUrS  la8t-  ^  ^  shall 
onthe  eased  premises  or  on  lands  pooled  therewith^  ffi  5£ta2lE  «  ^  dri,,ed  in  "V  well  drilled 

producmg  or  capable  of  producing  in  any  well  drflkd  on  toe  Lla^m^  ""^  ^  b"e  °f  *»  ^P68'  **»■*» 
the  deepest;  provided,  however,  if  Lessee  is  J"00"  whichever  is 

herewith,  th,s  Lease  shall  remain  in  full  force  an^Sto all ,°n  *"  leaSed  P"5™868  or  «  »»*  Pooled 
between  operations.  601  as  to  a"  ^P*8  80  lon8  as  no  more  than  ninety  (90)  days  elapse 

sJlfJS?^ 

sixjundred  fee,  (6fi0_.)  of  me  ^^"^^urr^^0^  °»  *e 

premises  or  within 

herein,  or  by  directional  or  horizontal  £^^1  l^'T  *?•  *  P°°lin&  88  Prided 

reasonable  efforts  not  to  use  residential or  *™  "  Z  T  ^  UsSee  sha11  make  a» 

lands  pooled  therewith  or  otherwise.         nelSn6orno°d  streets  or  thoroughfares  in  developing  the  leased  premises,  any 

wellslhall^ep™^^^  »8  ^  <°  *•  «»■*  comp.etion  and  reworking  of 

the  oil  and  gas  kdustry,  the  level  S^t^?^  aVai,able  «>d  ^""ologP  in 

sites  and  the  fact  iSs  o^ratns  ar^^^  el8fwhere  in  «e  vicinity  of  Lessee's  drill 

electric-powered  equipment  in  its ^or^ons  Ss^l^^ earanurba?  re8ldentlal  «" Lessee  utilizes  any  non- 
i-^.Doto^^^l^l^^  Sha"  ***  reaSOnab'e  StepS  to  mUffle  *«  —d  *-from  by 

wens,  and  the  price  of  oil,  gas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws  rule*  f  ZZ"  1 
orders  are  less  restrictive  than  the  terms  of  this  Lease,  this  Lease  shall  co^.^t^i'SSfi  State  Z 
oAer  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by^  tol'  ^ 

S^T^  W3ten  elCCtricity'        access  or  casements  or  by  fire,         adveL  wS 

m?^       ™!  S^b0ta^!fbelh^  ™^on,  riot,  strike  or  labor  disputes,  or  by  inability  toTtoin  a 

Z^n  h?  PttUCT  °r         °?  Pr haSCre  W  CaiTiere  *°  ^  or  ««*  Production,  or  by  any  other^sT^ 

reasonaWy  within  Ussee's  control,  this  Lease  shall  not  terminate  because  of  such  prevention  or  demand  .SE 

option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of 
hto^ted8  ^  covaiMrts  of      Lease  wh«n  driving,  production  or  other  operations  are  so  prevented,  delayed  or 

13  Indemnity,  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
their  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their  respective 
heirs,  successors  and  assigns  (coUectivety  the  "Lessor  Parties"),  of  and  from  all  and  any  actions  and  causes  of 
action  of  every  nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  of  damages  is  sought, 
including,  but  not  limited  to,  aU  lasses  and  expenses  which  are  caused  by  the  activities  of  Lessee,  its  officers, 
employees  and  agents  arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or  for  Lessee  on  or  under  the 
leased  premises  or  at  the  drill  site  or  operations  site  or  that  may  arise  oat  of  or  be  occasioned  by  Lessee's  breach  of 
any  of  the  terms  or  provisions  of  this  Lease,  or  by  any  other  negligent  or  strictly  liable  act  or  omission  of  Lessee. 
Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties 

coSTflndn«n^„^l         LHalf tie* ,l0SSet  actions-  Pr°Perty  dam*^  Personal  injury  (including  death), 

?  Z  J!?f  7    *  "J*?  harm  f°r  wWch  recOVery  of  dama8es  *  ™ier  *>?  theory  including  tort, 

contract,  statute  or  strict  liability,  including  attorney  fees  and  other  legal  expenses,  including  those  related  to 
environmental  hazards  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  in  any  way  related 
to  Lessee  s  failure  to  comply  with  any  and  aU  environmental  laws;  those  arising  from  pr  in  any  way  related  to 
Lessee  s  operations  or  any  other  of  Lessee's  activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or 


an  obU^SSUS^  diSPUte  -  Wn»  "nder      ^       *  in  Tanant  County,  Texas,  where 

ordiLefSj^f siteAs!  ^ SSSTm^  ^ ft"?  T  ^  *  - 

v.cinrty  surface  locations  for  well  sites  in  £  h f  m  "*  ^  ^  ^  leases  in  *» 

surface  locations)  for  drilling,  reworking  or  other  oSom  JLSSE?  *fT  encounter  difficu"y  -curing 
enter  restricted  or  not  allowed  on  the  leie  premised X-  l^fl^T* -u^- reWOridng  0r  other  » 
conducted  at  a  surface  location  off  of  the  lease  pr^nisefoToHf  £LS?  "IT^.'t 'l8^  -V  such  operations 
accordance  with  this  lease,  provided  that  such  mS^J^^^-^  ^  premises  ^  ^  «» 
reworking,  producing  or  other  operations  mdJ^tZ^^^'TfT1  forthe  P™  rf*am» 
lease  be  deemed  operations  conducted  on  the  k^S^H^Z  ™  ,  P°h "  ^rewith'  sha"  for  P"^8  of 
anyst^acere^onsorpoolingprovisiottsor^^ 

porion^f^p^ac^S  t  Sid  *  '^f™  *  **  °"  whid>  «* «—  -  any 
(JL)  yeare  as  to  all  or  any  pJnTrfC^^^J?  P"5™  ofu ext^g  this  lease  for  a  period  of  tw7 

action  required  by  Less JtoCercise  «|2  ££££      ""^  ^  WOuW  "*ta         80  ^only 
bank  named  herein)  and/or  ^^^^^^^tto  ^  (or  for  Ussor"s  c^it  at  the  depository  * 
additional  considetiion  of  the  SSSSS^r*8:  Ussef 8 
parry  entitled  to  such  payment  at  such  thnTJ^^^J!  (*25,00O.0O)  per  net  mmeral  acre  owned  by  the 

ES^m « tv^xrutldr  C°nVe,,ienCe  °nIy  ^  Sha"  "0t  *  tne-elve^mtrco^c,^  to 
.h  >      !?•?.  ry     executed  in  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original  but  all  of 

femil^      f   te  T  "l^  ^  iDStn,me,,t  Singular  and  Plural         -  «dl  as  terms  stTed  to  mVm^ulf 

execution  ZZ^n^Tf^  *  ta  effeCtive  88  of  *e  **  above,  but  upon 

execution  shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  administrators.  successorZnri 
ass,gns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereimbovenamed  a«Z 
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STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


This  instrument  was  acknowledged  before  me  on  th,  lt*K 
andAttomey-m-Fact.^^   J&J£ffift^  * 


2008,  by  Dennis  J.  Mincy,  agent 


Notary  fcubte,  State  of  Texas" 


ANGELA  G.  NORTON 
" I  Notary  Public,  Stated  Texas 
My  Commission  Expires 
March  11,2012 
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0.296  acres,  more  or  less,  out  of  the  J  W  E...V    ,EXHIBIT  "A" 


